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-National Credit Union Administration

BOARD ACTION MEMORANDUM

TO: NCUA Board DATE: September 22, 2009

~—
C | SUBJ: Amended and Restated
T Temporary Corporate Credit

Union Liquidity Guarantee
Program (TCCULGP)
Agreement

FROM: Office of 3ener. |

DATE ACTION REQUESTED: September 24, 2009.

ACTION REQUESTED: Board approval of Amended and Restated TCCULGP
Agreement which may be used as an alternative agreement for corporate credit unions
(CCUs) whose counterparties in transactions guaranteed under the TCCULGP require
clarification that NCUA is the guarantor and specification of the timely payment period.
This action will not impact the continued use of the existing TCCULG Agreement where
there is no need for the clarification. '

OTHER OFFICES CONSULTED: Office of Corporate Credit Unions and Office of
Capital Markets and Planning.

VIEWS OF OTHER OFFICES CONSULTED: Concur.
SUBMITTED TO THE INSPECTOR GENERAL FOR REVIEW: Yes.
BUDGET IMPACT, IF ANY: None.

RESPONSIBLE STAFF MEMBERS: Trial Attorney Dianne Salva, Office of General
Counsel and Scott Hunt, OCCU.

SUMMARY: NCUA staff is recommending the Board authorize the Executive Director
to execute an alternative TCCULGP agreement with CCUs issuing unsecured debt
guaranteed under the TCCULGP to counterparties who require an agreement that
explicitly states that NCUA is the guarantor under the program and specifies the time
period for payment. The current agreement, approved by the NCUA Board at its July 16
meeting, has been widely accepted by counterparties with whom CCUs have engaged -
in guaranteed transactions to date. Most recently, however, as some CCUs are
considering issuing unsecured debt to capital markets, some counterparties and ratings
agencies have indicated that they require an agreement that more explicitly states that
NCUA is the guarantor under the TCCULGP. They have also indicated that, although
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the current agreement states that timely payment will be made under the agreement,
they require an explicit statement of when payment will be made upon presentation of a
valid claim.

The changes proposed in the attached Amended and Restated TCCULGP Agreement
substitute NCUA as the named guarantor where previously the agreement referred to
variously the NCUA Board, the Temporary Corporate Credit Union Stabilization Fund or
the National Credit Union Share Insurance Fund. As amended it also commits NCUA to
payment on a valid claim within 5 business days.

These recommended changes are not substantive and will clarify and reinforce the
NCUA guarantee underlying the TCCULGP program and further enhance a CCUs
access to low cost borrowing as a way to maintain stable liquidity. They will also assure
that any issuance of debt guaranteed under the program will receive the highest
possible rating thereby reducing the cost to the corporate credit union involved.
Adoption of this Amended and Restated TCCULGP Agreement will not impact the
continued use of the existing TCCULG Agreement where there is no need for the
clarification.

RECOMMENDED ACTION: Staff recommends that the Board: 1) approve the
Amended and Restated TCCULGP agreement as outlined in this memorandum, drafts
of which are attached in redline and final versions; (2) delegate to the Executive Director
the authority to execute the attached Amended and Restated TCCULGP agreement
with any CCU requiring it and to make minor changes to the agreement as deemed
necessary; and (3) place a sample Amended and Restated TCCULGP Agreement on
the Corporate Stabilization page of the NCUA Website.

Attachments



AMENDED AND RESTATED AGREEMENT BETWEEN

THE NATIONAL CREDIT UNION ADMINISTRATION-BOARD
AND
U. S. CENTRAL FEDERAL CREDIT UNION

REGARDING THE TEMPORARY GUARANTEE OF CERT A/
OBLIGATIONS

UNSECURED DEBT

THIS AMENDED AND RESTATED AGREEMENT (the "A& N _is made—and-entered

into—en—Fuly-28;, effective as of, September 9, 2009, by }4.S. @uay Sdgral Credit Union
(hereinafter "CORPORATE"), a credit union organized ugder i NQf the Wgited States of
America doing business at 9701 Renner Boulevard, Syt g National
Credit Umon Adm1n1strat10n Board—thereinafier "BEARY ", : -‘ —of -the
National-Credit Union-Adm ation-theretnatte " ---'l,_ "NCUA" the/ Temporary
Corporate Credlt Umon Stab1hzat1on Fund (hea M ’ ’ and the NdUOlld] Credit

CORPORATE, kneoyfn—ay the rguant t s Terary Corporate Credit Union L1qu1d1ty
Guarantee Prograny (her nafter /TCClh GP") topenable CORPORATE to access sources for
funding liquidity ndegds_and™sthér pusboses Soatendplated by the Act, and

Whereas, the lggal utho for the TCCULGP is located in the Act-et, including 12 U.S.C.
X3 8(a)(ITIN 790e ANDand 1789(A)(1) and (7), and

isterdB-the NCUA is an independent agency in the executive
Nated NGovernsmentStates government, and so the TCSHSENCUA's

NOW, THEREAKTER, /in consideration of the BOARDINCUA’s agreement to guarantee

ualifving senior unssufed debt obligations issued by CORPORATE, as detailed below, the
NCUA. CORPORATE and the BOARD, acting on behalf of the NCUA, the TCCUSF and-the
NCUSIFE., agree as follows:




1. Guarantee. The BOARD —through-the TCCUSIENCUA will and does hereby guarantee
100% of CORPORATE's qualifying senior unsecured debt obligations that are designated as
guaranteed in accordance with this Agreement,-and issued from October 16, 2008 through June
30, 2010 and maturing on or before June 30, 20472017 (hereinafter, the "NCUA Guarantee"),
The amount of senior unsecured debt obligations guaranteed under this Agreement shall not
exceed $ This]10,000,000.000, which amountfMay be increased with the
prior written approval of the NCUA 3

2. Qualifying obligations. The term * gua lifying senior unsef ured slgbt obhgatlons includes
the following: federal funds purchased, promissory notes, comy :
unsecured notes, issued from October 16, 2008 through Jung

governing the issuance of thea qualifying senior ung
subJect to and covered by the TCCUSE-guarantegf
provision that would result in the automati
CORPORATE at any time during which the TGO
erand dunng which payments are be1ng made by the

angfeNCUA Guarantee is in effect
A pursuant to the TCCULGP

3.

subsection 10(a), CGQ RATE wild g debt as guaranteed by—the-TCCUSEunder
TCCULGP _if: ' -

(d) CORPORATE uses the proceeds of the eblisatienguaranteed debt to prepay
another, existing debt that is not FECCHELGR-guaranteed_under TCCULGP; or

(e) The debt does not otherwise meet the requirements of this Agreement.



4. Determination of guarantee and notice to creditor. CORPORATE will determine, at
time of debt issuance, which of 1ts quahfymg senior unsecured debt obligations are
coveredguaranteed by the FC teeNCUA Guarantee and which are not
eoveredguaranteed by the Lo teeNﬁQ!JA Guarantee. =~ When CORPORATE
determines that a particular obhgat1on w111 be eearereéouaranteed by the guaranteeNCUA
Guarantee, it must notify thegach creditor_or purchaser of such debt, #wtemporaneous with the
issuance of the-obligationsuch debt, that the credit union intends the/obligation to be guaranteed
by the FCEUSENCUA. The FCCUSENCUA will not honor a guaragftee claim without proof
recorded at or before the time of debt issuance of CORPORATE\jintent to guarantechave
that particular obligation covered by the NCUA Guarante€ (without Wmiting the types of
recordings that may serve as proof of intent, the parties ac owlt a witgten confirmation
rovided by CORPORATE to the creditor or purcha AV Sy stating its
intention that such debt be covered by the NCUA Guare ntee i1l be sufficiens recordihye for this
purpose). CORPORATE is also encouraged to prov1 oy of this Agreementracsd h creditor
or purchaser of s ' : ); fzed B ¢ ﬁ\ ntative (as de 1ned below).
Wqualifving senior unsecured
debt obligation will be covered by the guarantef) sudtantef, the holders of that particular
debt obligation are intended to be third party bene 18igries of thig Agreement.

5. Nature of guarantee and procedugg for claims dete

(a) Cancellation of guardftee. Once a qUak sener/unsecured debt obligation
has been guaranteed by the “'L unde; he terms of this Agreement,

N . Jtahias een fully repaid. No party,

Ne/BORD (or any person appointed by the
CUSIF the CORPORATE, or a creditor holding
NCUA Guarantee without the prior written

gsuch party.

(b)

A wa E3N L Ve
ATAmva oA AW,

o
PORATRE 1 ~' a2 EeYa
-

ﬁake—a—tmqelyNCUA will pr ovrde gazment of
1) in the case of any payment of prmcrpal or interest

a| ot

as—read efthe-deb neni-fa-payrmen witthen due and
ch there is a cure or cuod for such payment, but which
CORPO '* ATE has not paid by the end of such cure or grace period. on the
1151 e s Day on which any such cure or grace period with respect thereto
expifes. 4 gnd (i) in the case of anv pavment of principal or interest then
_M o which there is no cure or grace period for such payment. but
whiclf CORPORATE has not paid on such due date. within five (5)

Buginess Days after such due date (with events referred to in clause (i) or
(11) being hereafter referred to as an "Uncured Event of Default™). If a

demand for payment is not made within the time period contemplated in

the immediatelv preceding sentence. but is otherwise timely made. the
NCUA will provide payment with respect to such Uncured Event of

[GS]



(ii)

Default within five (5) Business Days after receipt of such demand. The

term "Business Day" means a day other than a Saturday, a Sunday or any

other day on which banking institutions in New York. New York are

authorized or required by law _or executive order to remain closed.
Liabilities arising from the FCECULGRNCUA Guarantee will be paid first

from the fees assessed to all participating corpgrate &Hscredit unions to

participate in the program. To the extefl My liability f_rom the ‘

%GLJJ—G‘PNCUA Guaxantee exceeds funds

e_lawfully available to
ds a%ﬁal}ab}e—from

then, if necessary, from the S funds of thes, NCUSHE that are

lawfully ava1lab1e to make pavi ents;hereundm The NCRIA Glzarantee is

immediate] recedln sentence

Method of paym the occurreheg of ¢ £ artttan Uncured
Event of Defauft, thi I%S)EN il\sati 1ts guarantee obligation
by making theia yYeniathat triggerc~the Uncured Payvment Default as
well as all futurechedbled pa ents of ppincipal and interest pursuant to
the terms of the dgbt Mgtyfimeny thiowgh maturity (without regard to
default _or penalty\ provisioné). '
ackpOwledgSnthat any %

e N irectito e debtholderdebtholder or its authorized
R% esentagpve. i en¥shall the FECECUSENCUA make any such

means the trustee, administrative agent, fiscal

cntified as the "Representatlve" under the governing
of afly gualifying senior unsecured debt obllgatlon of
QRA t is subject to the ' arant

doCGumen
CO

dranteed amount upon the FCCUSENCUA. To be considered for
payment, such demand must be accompanied by a proof of claim, which
must include . evidence in form and content satisfactory to the

- FEEUSENCUA of: the occurrence of a payment-default in the timely

(without giving effect to_any cure period) payment of princinal of or

% pﬁ' ular tysue of ségior uhgecured debt obligations shall be paid by

agent or other fduciaryentity or agent designated or -



interest on a qualifving unsecured debt obligation (a "Payment Default")

and the claimant's ownership of the FCCUSENCUA guaranteed debt
obligation. A form TCCULGP Demand and Proof of Claim acceptable to
the TCEUSENCUA is attached hereto as Exhibit A. The demand must
also be accompanied by an assignment to the FCCUSENCUA, in form
and content satisfactory to the TCCUSE
hoelderdebtholder's rights, title, and interest

guaranteed debt and the transfer to the

he FCCUSENCUA-
ZENCUA of the debt

attached hereto as Exhibit B. This agéignn#ent mus
' distrt

submitted by an authorized Repfesenttive of all debiIdldersd

of a specific senior unsecu

d dgbt issuémge_that have Bwhoi ;
Representative as such, the ro%f claiir%?m must include evidence in
form and content sagfsfact tof the/ TCCUSENCUA of: the
Representative's financiaNand © ganizétional capacity to act as
Representative; the Representatiye's exctfisive authority to act on behalf of
each and every debt-holderdebthoMer appOuting such Representati

such, when acting’a rms of the speeifie-debt
mstrenrentappli the authority to make the

-required assignigent M eag eot-motderdebtholder's right, title, and
: LGS -gugranteed’ debt to the TCCUSENCUA
and to effect the tansféy 0 the/ TCEYSENCUA of each such debt
helderdebtholder's claim in any/nsolvency proceeding_of CORPORATE
(it b€ng ackwowledeed that the certifications set forth in the form
T@CULG. Demdnd and Psoof X Claim attached hereto as Exhibit A are
Ceepthble videbeesn formMandontent to the NCUA for this purpose). If
/holder/of the TOSUSMICUA-guaranteed debt has received any
iof s HSENCUA-guaranteed debt from the estate prior

unt paidpayable by the FCCUSENCUA will be
ount the holder has received in the distribution. All
ereunder must be made within 90 days of the
t—eaefautPayment Default upon which the
onforming proof of claim_in the form
if timely filed, the FCCUSEwill-makepayinents-of th
oY tanteed—when—dueNCUA will make pavments of (i) all
amﬁﬁmts ue with respect to the Uncured Event of Default. in accordance
th th€ time schedule set forth in subsection 5(b)(Q) above, and (ii) all
payndents of principal of and interest on the gualifying senior unsecured
delft obligations that are due after such Uncured Event of Default, in
& accordance with the terms of such obligations.

(A)  Any demand under this subsection must be made in writing and
directed to the Executive Director, National Credit Union



Administration, Alexandria, Virginia.—TFhe-demand mustinchadea

(B)  Failure of the holder of the FCEHSENCUA-guaranteed debt, or

éeﬁ&a#a Payment Default will /depgve the holder of the
er rights and remedies

w1th respect to the—cuarar
Guarantee with respect to su

(¢)  Subrogation. Upon any TCCUSENCUY payt

NCUA Guarantee. As a governg
to the payout priority established in I'2

(d)

Release and satzsfactzo 2

j&r the TCCULGP with respect
'ei—ssuch debtholder or such

ORATE agrees ees and acknowledges that it
YA for any payments made under these

re1mbursement CORPORATE shall pay interest to the

unpaid principal of or interest on such indebtedness, at an
above the non—default interest rate payable on the

it might otherwise have to its payment obligations under the senior
unsecured debt obligation, continuing until CORPORATE has fully reimbursed
NCUA-and-the FCCUSE for any and all amounts due.



(e) Final determination, review of final determination. The-FCCUSE's determination
aﬁéer——ﬂﬁs—pai-agmphAnv determination made bV the NCUA under Section

assignment agreement will be a final adm1mstrat1ve determmatmn subject only to
judicial review. The holder of FCCUSENCUA-guaranteed debt (or such

debtholder's Representative) will have the right to segk judicial review of the

States District Court for the Eastern District of Vjifginig Failure of the holder of
the FCEUSENCUA-guaranteed debt to either 4 'udicial review Within
s1xty (60) days of the date of the renderlng

of the J}GG%PNCUA guaranteed
respect to the-pu A
such debt of CORPORATE

6. Participation. CORPORATE's—election-to-by
Fune 302017 —CORPORATE will pay the guarantee s .
below for every debt obhga‘uon guaraffeessur J RPORATE'S election to

including June 30, 2010 if:

(a) The debt matures on or be re 2007

(b)  The 001;?) '

Guaranteof

7. Assessments.

Beginning on October 16, 2008,
SRS "NCUA an assessment on the outstanding

raranteed obligation. CORPORATE will provide a listing of
Honsdebt issued by CORPORATE during the preceding month
I{Xiﬁ the third business day of each. month—fe;—tbe—pﬁeiu

! The FECCUSENCUA will provide an invoice to
’o the tenth business day of each month. For months endmg

guard—aﬁseeufeel debt obligation by the number of basis points specified in
paragraph 7(b) below, multiplied by the number of days the issuance is
outstanding in the givenapplicable month, and divided by 365. CORPORATE



will wire fees to the FCCUSENCUA by the fifteenth business day of the month,
pursuant to invoice instructions.

(b)  Assessment of fees afier July 1, 2009. The fees assessed by the FECUSENCUA
after July 1, 2009 vary based on the original maturity of the debt, as follows:

Vs

a. Maturity from 0 days to 2 years, 10 bps, per ang

(©) Increased assessment for debt eXse ine gylarantee limit or misusing debt
proceeds.  If CORPORATE issuc qualifyg debt represented as being
guaranteed by the FCCUSENCUA thalN\exceed\CORPORATE's authorized
guaranteed ameuntdebt JimMitasset forth in paragraph
uses the proceeds offany guarantSeddebt to prepy;

obligation that is noNFCFLGP
syarantee—~PROVIDED MIOVREY,

- (Pap—
a A i A A o
Sea s s oo

angnother existing debt

o - ERICUA guardanteed. or the debt does not
otherwise meet the requirdnentsNoffhis AoreSifent. the NCUA will perform its
obligations under the guarantee, providéd however, that upon the occurrence of

will incredse t rate setMorth Jn subparagraph (b) above for purposes of
the calaﬁati“ A in sUbpasegraph (2)%boyg and, in addition, CORPORATE may be
subjeét to £nforcepient action by _thY BOARD, including civil money penalties

~a spreadsheet to the FCCUSENCUA by the third
oyith listing all guarantees in effect at any time during the
e spreadsheet will disclose the name of the creditor, the type of
i the !dollar amount of the transaction, the—starting date ofthe
iondebt Was issued, and the maturity date of the transaetiondebt.
ﬁ)» , RPORATE will copy the FCCUSENCUA on all written
Ratio rovided to creditors indicating that a specific transaction is
ranteed pfider the TCCULGP. Transactions that are confirmed via telephone
must\alsg’ be followed up with a written confirmation on which the

A=ENCUA is copied.  All reporting documentation to the FCCHUSENCUA
will be submitted to the Office of Corporate Credit Unions via electronic

submission to OCCUmail@ncua.gov. All documents related to the TCCULGP
must be made available to CORPORATE's examiner upon request.




(b) CORPORATE covenants and agrees that it shall notify the FCCUSENCUA
within one business day efafter any default by CORPORATE in the payment of
any principal or interest when due, without giving effect to any cure period, with
respect to any indebtedness of CORPORATE (including debt that is not subject to
the FECUSE-guaranteeNCUA Guarantee under the TCCULGP), whether such
debt is existing as of the date of this Agreement or is issyed subsequent to the date
hereof, if such default would result, or would reason lzyKh expected to result, in
an event of default under any gualifying senior nse:;{er;d debt obligation of
CORPORATE that is subject to and covered by/the ZCC :
Guarantee under the TCCULGP and this Agreesfient.

9. Breaches; False or Misleading Statements. CORE

statement or representation in connection with
TCCULGP, or makes any statement or representati

NCUA may terminate CORPORATE's particigti S
(a). Any such termination of CORPORATE's patjcipatidd in tfe TCCULGP would solely have
prospective effect, and peither such termination ndwthe ocdfirrence of an Corporate Breach
would in neany event affect the FCCUSE -suarantedNCUA Guarantee with respect to the

qualifying senior unsecured debt oblights f CORPORNE{;Iéat?e issued and outstanding
prior to the termination of CORPOR/AATE's particiPatien in the \9 LGP_or the occurrence of
such Corporate Breach, as applicable)

10. Termination.

's participation in the TCCULGP at any

(a) BOARD
i ination will be by written notice issued to

he ) RATE ublished NCUA's website.  Termination of
TE's icipatiolN the’” TCCULGP will solely have prospective
efféct. I\lé/,ﬁ&ﬁmUA Guarantee will continue, until the debt is

on dny of YCQRPORATE's debt—issued guaranteed by the

.‘ > o

yols and is intéﬁded to meér?;—am@&d—ami—%&pp}emen{—thesug é1‘éedé éﬁd
X s the edrlier TCCULGP Agreement dated June 30, 20092009 signed by
CORPORATENand BOARJ. Guarantees by NCUA of debt of CORPORATE previously issued

shall continue in gﬂ forz and effect.
V4

12. Amendment and Modification. This Agreement may be amended, modified and
supplemented only by a written instrument signed by the parties hereto expressly stating that
such instrument is intended to amend, modify or supplement this Agreement:; provided. that no




such amendment. modification or supplement shall be valid to the extent it adverselv affects the

rights or interests of any third party beneficiary hereof unless such third party beneficiar

granted its prior written consent thereto

13. Venue. Each of the parties hereto irrevocably and unconditionally agrees that any legal
action arising under or in connection with this Agreement is to be instituted in the United States
District Court for the Eastern District of Virginia or in any United P District Court in the
jurisdiction where CORPORATE maintains its principal place of buﬁnes:.

14.  Severability. Any term or provision of this Agreemsnt tha<\isnheld by a court of
competent jurisdiction-ex-etherautherity to be invalid, void @? ungnforceablg in any situation in
any jurisdiction shall not affect the validity or enforce{‘{)ﬂi}}/ (l)l?“tn € remaiging terms and
provisions hereof or the validity or enforceability of the o@férv}dﬂng term%pglisio in any other
situation or any other jurisdiction. If the final judgm;n/t of 4 court of compe {cj%icﬁon—ef
other-authority declares that any term or provision h€reof/is inval.j&nvoid or unenfgfceable, the
parties agree that the court-er—autherity makin%;c etermifiatipn shall have the power to
reduce the scope, duration or applicability of thé ternfor pr@?isio' , to delete specific words or
phrases, or to replace any invalid, void or un-nfdrcea‘ie/te M or provision with a term or
provision that is valid and enforceable and that comes closest&o expressing the intention of the
invalid or unenforceable term or provision.

15.  Governing law. Federal law oﬂl?ﬁﬁi’t’e‘détates shall omy4 this Agreement. To the

extent that federal law does not supply a rulgof deci‘sk)\n,thirs.l%seement shall be governed by,
construed and enforced in accordance v"v&ﬁtheﬁvs Hthe state of Virginia. .

16.  Assignment. Neither this Agreemeént mmé; ié;ts;\ir{erests or obligations hereunder
shall be assigned by COR}@’RA‘EE whether\by operg 10n of law or otherwise, without the prior
written consent of NCU, and any urporteé\{?sigmnent without such consent shall be void.
Subject to the preceding seéx;t‘e’r?c‘e; this agreement\;hal be binding upon, inure to the benefit of
and be enforceable y{he parties and their réspecti gSuccessors -and assigns.

DIT BNION ADMINISTRATION BOARD

R

Date:

/E: {gxecutive' Di?‘éctor%
ursuant to deleégated authority

10



Acknowledged and agreed to by:

ATIONAL CREDIT UNION ADMINISTRAT 0OA
on behalf of the BOARD. the NCUA. the TCCUSF and the NCUSIF

BY: Date: />

TITLE: Executive Director
Pursuant to delegated authority-

Agreed:

U. S. CENTRAL FEDERAL CREDIT UNION/

BY:

James L. Nance
TITLE: President & CEO

BY: //\ \V

TITLE: Sub-Aget/f01' @nserdaton—

11



EXHIBIT A

Form of
TCCULGP DEMAND AND PROOF OF CLAIM

[Date]

Executive Director

National Credit Union Administration
1775 Duke Street

Alexandria, VA 22314-3428

Attention:

The undersigned is the holder (¥"Holder>"
® "Representatlve’ ) of a holder or holders of Fe

under the / ‘\ [fi'nse;t/ title of governing document
hereinafter referred to as the "Governing Docurent") andCUSHP Number, if any] dated

[insert month, day and year] by and betweelNU.S. Cefiral Federal Credit Union (<"U.S.

Central 1), as the Issuer, and the undersigned or the undersigned*sagent (as amended from time

to time, the £"Agreement?"), 'pursuaﬁ“”fo\\g@*ci the T& My

unsecured debt obligations were isied by U.S™Cenral, ant\gaze

obligations issued under the Agréemenit™ane uaranteed\b.\ér

e Nat1ona1 Credlt Unlon
Administration ("NCUA") under the Ttenmoasarg“’rpomte Creflit Union Liguidity Guarantee

Program ("TCCULGP"). The undersighed old £, O n/Representa’uve on behalf of all holders
that have elected to be represented by ’d‘le Represefitative, hereby demands payment of the
followmg amounts that w’e’fe

su’ch holders on [insert month, day and year]
\ﬁxthout 1vin effect to any cure period and

Default"):

Interes:t-?mm

yd

%eaetherTogeﬂT‘r‘ewzr\ pay ;t\l en due of %Heh—eicher—&menn‘es—aﬁ—ehdl

\ - OFROF 1 - v p 5 ‘ 2
- 1 ’ 3Rz L_Qm__grmmgal and interest gaggnents payable by
CRPOR%FE Lusuant t\ the A rreement.

Paym‘te\rd\oggn\e fore:g&ifr{; a 4unts should be made to the undersigned by wire transfer to the
following accOunt: /

Financial Institdtion Name:

ABA Routing Number:

Account Number:

A-1



Special Instructions:

The undersigned hereby makes the following certifications, which cert1ﬁcat1ons are true and
correct as of the date hereof:

1. The undersigned is either:

[]  the Holder; or />
[ ]  the authorized Representative of all debtholders yder the Agreement_that
have appointed the Representative as such.

/

2. Ifthe undersigned is the Holder, the undersigifed fuﬁhe cert1l?®%‘

(a) it hereby does make an assignm {cm Mh right, tlt}e%i; est in the
14 -

FEEHSENCUA -guaranteed de to phe TCSHSENCU d tgf effect the
transfer to the ?@GTOLSJPNCUA of ’1{ of I}d?dxe s claims in an¥ insolvency
proceedmg of U.S. Central(p uusuant oussuant té” and/subject to the terms of the

assignment agreement Lrlléludeﬁ\heleﬁmh/ Included  herewith is the
executed and completed forim of as‘i'gn ¢ht of the Holder’s interest in the
FECUSENCUA ~guaranteed  deht \gldcludes the right of the
TCCUSENCUA to receive any aﬁ‘a sui;?bu’uons on the debt from

the proceeds off'U.S™€entral’s liquidation esate_(except as expressly
];rovided therein); and

(b)  The undersigned herebycertifigs that thls démand is being made within 90
days of the occurren\ e of thefpay auiPayment Default upon which
the dempand is madebased. The fallure of the Holder to make demand for
paymient willxdeprive /e the Holder of all further rights and remedies with
resp;:?@%uarmtee claims relating to such Payment Default.

3. If t}?/{ile 'signed js the authouwzgd?Rfééesentatwe of all debtheldessdebt-holders

undCr thesAgregmenf”that _have ppointed the Representative as such, the

undersigned fuwt eirﬁﬁes‘h‘at_] _

(a)\g\hasxthe findngjal capacity to act as Representative since the undersigned
has sufﬁ@ ent ::\b al and surplus to act as Representative under the
hglbl\hty prov1 1} ns of the Agreement (Section ), as evidenced by a
crrent report of condition of the undersigned Representative. Such report
of ¢ nd1t1\§on may take the form of a report of examination and is attached
hibit _ . If the governing documents do not contain a financial
ehg1b111t requirement, the undersigned or an affiliate thereof must be
“Nvell fapitalized, 2" as that term is defined in 12 U.S.C. §1831o(b)(1) if
the Representative is a bank, or 12 U.S.C. §1790d or applicable NCUA
“Jegulations if the Representative is a credit union;

- (b)  init has the organizational capacity to act as Representative since the
undersigned is a [i.e. New York banking corporation] with authority to
commence business and to exercise corporate trust powers, as evidenced

A-2
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(d)

(e)

“ guarantee cla;lm

- Evidence of such author\atlon is p ov1ded in Sect1on

/withdn suchi90 Moy Beriod

by the Organization Certificate of the undersigned, a copy of which is
attached as Exhibit _;

it has the exclusive authority to act on behalf of each and every
debthelderdebt-holder under the Agreement that has appointed it as the .
authorized representative and has a fiduciary responsibility to eachsuch

debtholderact on  behalf of each such debt-holder to the extent

the Agreement on page
entirety as Exhibit

it is expressly authorized to, an y AING
right, title and interest in the S TNCUA-guaraaé-d debt to the
FESHSENCUA and to effedt theffransfef tNhe FECCUSENCUA of each
holder's claims in any 1nsdﬁ/e &y proceédl of U.S. Central_(pur (pursuant to
and subject to the terms(n” th:}sm ’nment/ agreement included herewith).
of the

Agreement on page Mere
as-Exhibit———Als ncluded herewithis the &
of assignment of each older{ln’ic‘restl

debt and mclu(des the.right of th&ECCUSENCUA te receive any and all
such distributidgs o\%debt from th® proceeds of U.S. Central’s

liquidation estate_ffexcepthas pfovideédsthesin).

d is beﬁ made %hin 90 days of the occurrence of the
Fent-defatltPayment Def( ult upon which the demand is madebased.
Fhe failtre, of the authorle J}presentatlve to make demand for payment

this derrras

1 li/deprive the debt c s ssdebt-
h@‘lder or ﬂebt-ho]ders \ﬁ@ further rights and remedies with respect to
s.retating td such Payment Default.
~7




HOLDER

By:

Printed Name:

Title:

(Tax Identification 6) Q

(Maihn/ge{d/dre{s) \7

NQ Y

(Fax Numbe,
Q

N@@ENTATW :
By:

, Pmnt

( ax Identification No.)

(Mailing Address)

(Telephone Number)

(Fax Number)

A4



EXHIBIT B

Form of
TCCULGP ASSIGNMENT

The wundersigned is the holder (*"'Holder2") or a duly authorized representative
“Representative?y-of a holder or holders of Femperary—Corporate LrddjtUnionStabilization
e FSE S —puaranteed outstanding qualifying senio unseCured debt obligations
under the [insert title of governing document and CUSIP Numbeyfif anf] dated  [insert month,
day and year] by and between U.S. Central Federal Credit Unioh (="U.S. Central=" or
=IIssuer=), as the Issuer, and the undersigned or the undersighed'sagent (a\\samended from time
to time, the <! Agreement="), pursuant to which the-FCCIEE & Sedsuch gualifying senior
unsecured debt obligations were issued by U.S. Ce}tﬂ'ali hd arenow stantgethe debt
obligations issued under the Agreement are Quahantead, by the National Credit Union
Administration ("NCUA") under the Temporary Q%edil/UnionﬁLiquidity Guarahiffe Program
("TCCULGP"). The undersigned Holder, or }%&%ﬁﬂ%&%ﬁéegn@semmive on behalf of all
holders__that have elected to be represeni®d b{\ the/ repsésentative (the "Authorized

curedpaid by US. Central as of the‘d’a%io

In conjunction with that demand, the undersi,gne:dﬂ:k)&_eé,f ordAuthorized Representative on
behalf of all holders_for which it is acting a¥such, has execUfedwand submits this Assignment af
filed by the Authorized Representative, add th¥ follOWing: made plirsuant to the terms of Section
[ | of the Agreement]. Capitalized t‘ér\;ps l}sgg,/ﬁerein an *n{)t otherwise defined herein shall
have the meanings assigned thereto in the Agreement</

For value received, the/undersigned\Holder, Yor Anthorized Representative on behalf of al
holders_for which it is/é{:(tin- as Such, [(the &" Assignor2"), hereby assigns to the National-Credit

i dministratich AL ‘“‘N‘CUﬁj without recourse, all of the Assignor’s
respective rights, {gﬁle agg\ﬁintlest n"‘ax{ci to: (d) the promissory note or other instrument
evidencing the deb %iiiued mder the Agreeent (the “"Note="); (b) the Agreement pursuant to
which the Note was iSsued; and ) any other instrument or agreement executed by the Issuer
regarding obligations, of “‘the Issut under the Note or the Agreement (collectively, the
<" Assignpdent").

The Afé'{fgnm

or acknowledges s\__ agr that this Assignment is subject to the Agreement and to

a A _da AN T
O :

Ag%n‘&lﬁ{ 6m a party other than the FCCUSENCUA (a Non-
- NCUA Payment="):

(;?\\Nfé the date of demand for a guarantee payment on the FCCUSENCUA
pursuant to the TCCULGP, but prior to the date of the FECCUSENCUA’s
first guarantee payment under the Agreement, the Assignor shall promptly
but in no event later than five (5) Business Days after the receipt of the

g
th@ Ang: \>
N \r}the evenythe _“v ssignor receives any payment under or related to the Note or the

B-1



Non-NCUA Payment, notify the TCSUSENCUA of the date and the
amount of such Non-FGCHSENCUA Payment and shall apply such
payment as payment made by the Issuer, and not as a guarantee payment
made by the TCCUSENCUA under the TCCULGP, and therefore, the
amount of such payment shall be excluded from this Assignment
(nrov1ded that the Assignor's fa11u1e to t1melv hotify the NCUA of the

payment); and

(b)  After the FCCUSENCUA’s #fistfirst Jeuarantte

Agreement, the Assignor shall forwagd promptly to
such Non-FCCUSENCUA Payme{ir%;!or ce
instructions provided in writing by/thSECCHSE

the TESUSENCUA

2. Acceptance by the Assignor of payment plrsuaniatg the TCCUL
behalfaccount, or in the case c;f/én thoriZed Representative—Assigner, on
behalf of the holders_that have/electfd to Me refresented by the Authorized
Representative, shall constitute a Yelease bindhich Holder or holders of any liability
of the FECCUSEand—the-NCUA under the {CCULGP with respect to such
payment.

The person who is executmg th1s As 1gnment 0 behalf of 1he or hereby represents and

warrants to the NCUA-and-the TCCBSE \hel%hﬁ‘l‘yhautho ed to do so.

ssi

this day of

IN WITNESS WHEREOF, the Assxgnor as cah se jﬁstr- ent to be executed and delivered

try truly yours,

Printed Name:

Title:

B-2



AMENDED AND RESTATED AGREEMENT BETWEEN

THE NATIONAL CREDIT UNION ADMINISTRATION
AND
U. S. CENTRAL FEDERAL CREDIT UNION

REGARDING THE TEMPORARY GUARANTEE OF CERTAIMNNUNSECURED DEBT
OBLIGATIONS 7

THIS AMENDED AND RESTATED AGREEMENT (th:{' Agréement") is entered into,
effective as of, September 9, 2009, by U.S. Central Egleral Credi Union (hereinafter
"CORPORATE"), a credit union organized under the laws 2f’,the Efﬁft@d\St&%O\‘fAmerica doing
business at 9701 Renner Boulevard, Suite 100, LenexgNKS/and the k{tigna Credit Union
Administration (the "NCUA"), the Temporary CorpOrate/Credit Union tabilizagion Fund
("TCCUSF") and the National Credit Union Share IpSurapée Fu ("NCUSIF%ur ant to the
Federal Credit Union Act, 12 U.S.C. 1751, et. Seq 4fthe "Act").
&

Whereas, the National Credit Union Administration Board,&ﬁhe "BOARD") is the managing body
of the NCUA and the Act authorizes the BOARD™Mq_take actigfis consistent with the purpose of
the Act, and

Whereas, the Act authorizes the B%@T’O‘"p orm such Bets as Ip may deem necessary or
appropriate to carry out the provision

s of thﬁt,i. ' .
Whereas, the BOARD has det‘erminkit is 1 the Best interesfof the credit union system to

e

provide a temporary guarantee for tf}e\ quél@ﬁé/s}eﬁ/{msecured debt obligations of
CORPORATE, pursuant to its=hemporary Gorporate €redit Union Liquidity Guarantee Program
(hereinafter "TCCULGP"){ to eifl&(\?ORPO T

and other purposes contémplatedy the Act, an

TE4o access sources for funding liquidity needs

Whereas, the lega aut%@rity fg Jthe TCCUBGP ¢ located in the Act, including 12 U.S.C.
1766(a), 1766(1)(2), 1783¢a), 1 88/(?@1’7:\17906 apd 1789(A)(1) and (7), and

Whereas, the NCUA i‘s\%n\ indefigndent agency in the executive branch of the United States |
governme tfé‘r’i’ﬂ‘“’@@%&xe L\{%ﬂf‘%\guarantees represent obligations of the United States
byaits

G

governmént and are backed full\}aith and credit as indicated by the U.S. Department of -
Justicefin Debt O'BZigaz‘ion;\@ﬁhe Wg @nqé Credit Union Administration, 6 U.S. Op. Off. Legal

ti
Courfsel 2,6{2 (1982), e

NO «&THE*REAFTER, in ct?msideration of the NCUA’s agreement to guarantee qualifying
senior tmsecuredsdebt /‘leiggdons issued by CORPORATE, as detailed below, the NCUA,

CORPORASE and the/BOARD, acting on behalf of the NCUA, the TCCUSF and the NCUSIF,
agree as followss

1. Guarantee. The NCUA will and does hereby guarantee 100% of CORPORATE's
qualifying senior unsecured debt obligations that are designated as guaranteed in accordance
with this Agreement, issued from October 16, 2008 through June 30, 2010 and maturing on or
before June 30, 2017 (hereinafter, the "NCUA Guarantee"). The amount of senior unsecured



debt obligations guaranteed under this Agreement shall not exceed $10,000,000,000, which
amount may be increased with the prior written approval of the NCUA.

2. Qualifying obligations. The term "qualifying senior unsecured debt obligations" includes
the following: federal funds purchased, promissory notes, commercial paper, and unsubordinated
unsecured notes, issued from October 16, 2008 through June 30, 2010 and maturing on or before
June 30, 2017. A qualifying senior unsecured debt obligation must be "@un)contingent. It must be
evidenced by a written agreement, contain a specified and fixed pri;fmpal/amount to be paid on a
date certain, and not be subordinated by its terms to another liabfity. /No document governing
the issuance of a qualifying senior unsecured debt obligation thaf is infémded to be subject to and
covered by the NCUA Guarantee hereunder shall contain ar},y/proygs%:)n that would result in the
automatic acceleration of the debt upon a default by CORP, RA/"PE a anb’fim uring which the
NCUA Guarantee is in effect and during which payments/areypéing made by, the N&UA pursuant
to the TCCULGP and this Agreement. The terny "sepfor unsecured WS NOT

INCLUDE:
(a)  Share accounts. Shares are insureg by thie NCUJ S? der 12 C.F.R. Part 745.

N4

(b)  Capital accounts, including Member€apital and/Paid-in Capital.

(¢)  Derivatives. '

(d  Obligations from guan@mf@iﬁg%' lifies.
3. Use of funds obtained under gua:r\fzm‘ea Su{?ect to subsection 7(c) and subsection 10(a),
CORPORATE will NOT identify debt as ggan oo ungdr TCEULGP if:

(@ The BOA}«D has teriminated the partic\lpation of CORPORATE by formal written
notiﬁc;;c}an d-posted\such notr catic>on NCUA's website;

(b) CO;P;POR/AZ hasf exceeded “ts_authOrized limit for issued guaranteed debt as

.sp%dﬁwgaylfabove;
| (c) CORP@%TE usef the proceeds to extend credit to a CORPORATE affiliate, an

~irisider, of ©€QRPO
approval o

4/

the'gyarante

| CO: TE\uses tHe proceeds of the guaranteed debt to prepay another,
existing d ? is not guaranteed under TCCULGP; or

™ ) “Rhe debt doe;}@t otherwise meet the requirements of this Agreement.

4. Detertnination of ghiarantee and notice to creditor. CORPORATE will determine, at
time of debt issudnge, ?ﬁch of its qualifying senior unsecured debt obligations are guaranteed
by the NCUA Gu;}aan ee and which are not guaranteed by the NCUA Guarantee. When
CORPORATE determines that a particular obligation will be guaranteed by the NCUA
Guarantee, it must notify each creditor or purchaser of such debt, contemporaneous with the
issuance of such debt, that the credit union intends the obligation to be guaranteed by the NCUA.



The NCUA will not honor a guarantee claim without proof recorded at or before the time of
debt issuance of CORPORATE's intent to have that particular obligation covered by the NCUA
Guarantee (without limiting the types of recordings that may serve as proof of intent, the parties
acknowledge that a written confirmation provided by CORPORATE to the creditor or purchaser
of such debt expressly stating its intention that such debt be covered by the NCUA Guarantee
will be sufficient recording for this purpose). CORPORATE is also encouraged to provide a
copy of this Agreement to each creditor or purchaser of debt or its auiorized Representative (as
defined below). The parties agree that when CORPORATE detegninae% particular qualifying
senior unsecured debt obligation will be covered by the NCUA JGuar,
particular debt obligation are intended to be third party bene?{

tee, the holders of that
es of{e is Agreement.

5. Nature of guarantee and procedure for claims deter@(.\
(a) Cancellation of guarantee. Once a qua.’léy}wg~ senior unsected de
has been guaranteed by the NCU under the terms of this™Mgrg€ment, the

guarantee will continue until the dept hasfbeen § ﬁ}\repald No patty, including
the NCUA, the BOARD (or an)éie;s: appom ed b the BOARD), the TCCUSF,

the NCUSIF, the CORPORATENQr a crec«igg@r ho dmg such debt, may cancel the
NCUA Guarantee without the prior

(b)  Payments by the NCUA o&W@b 5
1) In general. T -'e/&;ICUA will plovidggﬁhen:gp guaranteed amounts (i) in
the case of an‘;\pizfn?e@‘ef.prmclpal oriterest then due and as to which
there is a cure or grace periodgfor such payment, but which CORPORATE
has not paid by the end of\gtich cfre or grace period, on the Business Day
on whieh=any such chire or grac/ e period with respect thereto expires, and

f”
Win the case\gf any pay menfof principal or interest then due as to which
there fS=po cure or grace jpenod for such payment, but which
CORPO E %ﬁﬁret pal\l{ such due date, within five (5) Business
Dgys aﬁ%eh due date events referred to in clause (i) or (ii) being
hereafte re];e,pred O\a\s:f;%ncured Event of Default"). If a demand for
ayment i not mad®~within the time period contemplated in the
_ imimediatelypreceding sentence, but is otherwise timely made, the NCUA
il prov1de p&yment with respect to such Uncured Event of Default
. wit “m Ve Dhisiness Days after receipt of such demand. The term
"usmess Da " means a day other than a Saturday, a Sunday or any other
dayxon hich banking institutions in New York, New York are authorized
or required by law or executive order to remain closed. Liabilities arising
fr?{?l they NCUA Guarantee will be paid first from the fees assessed to all
ipating corporate credit unions to participate in the program. To the
exten any liability from the NCUA Guarantee exceeds funds from the
fees assessed on all corporate credit unions for participation in the
NFECULGP that are lawfully available to make payments hereunder, it will
then be paid from funds from the TCCUSF that are lawfully available to
make payments hereunder and then, if necessary, from funds of the
NCUSIF that are lawfully available to make payments hereunder. The

viritten appreval of each other such party.

(0%)



NCUA Guarantee is a general obligation of the NCUA, which is backed
by the full faith and credit of the United States government, and which full
faith and credit would be available to satisfy any liabilities remaining
under the NCUA Guarantee that are not satisfied from the sources of funds
referenced in the immediately preceding sentence.

(i)  Method of payment. Upon the occurrence of anmgured Event of Default,
the NCUA will satisfy its guarantee obligatjon l} making the payment
that triggered the Uncured Payment Defau(llyé well as all future scheduled
payments of principal and interest purstiant 4 the terms of the debt
instrument through maturity (witho (S regard tO\default or penalty
provisions). CORPORATE understaagi)s an/f}@lQowledx es that any such
payments by the NCUA with r 1‘3&@@%0 a parti ularg\ﬁ%)f senior
unsecured debt obligations shallf be said by the N%U diregply to the
debtholder or its authorized @{reS@ntativg\In no event Shallthe NCUA
make any such guarantee p %nen to CORPORATE directly. As used in
this Agreement, the pérm "Repres/enta» ive" means the trustee,
administrative agent, fisCal agent) ga{in Agent or other entity or agent
designated or otherwise idemii\ﬁed asfthe "Representative" under the
governing documents of any qualifying sémior unsecured debt obligation
of CORPORATEythat_is subject to t CUMANGuarantee issued under the
TCCULGP and¢pursuan owthg\tir;ns oN;Qi\s A>greement for purposes of
submitting claims or taking other aCtiens undef the TCCULGP.

(iii)  Demand for payment; pxooffof claim dividual debtholders, or their
- authorized Representativesd may make demand for payment of the
guaramtEed=amount u&@ the ?@%A. To be considered for payment, such
demand must be accongpanie \‘?y a proof of claim, which must include

a

evidence imform and content safisfactory to the NCUA of: the occurrence
of 2 defau;)f m%i%lw%fxout giving effect to any cure period)
payment @”f priacjpal of-or interest on a qualifying unsecured debt.
obﬁ‘g\a@@i{ (y"Paym {Pefault") and the claimant's ownership of the
NCUA guafanteed debt obligation. A form TCCULGP Demand and
e L TOOL Of CTéTim acceptable to the NCUA is attached hereto as Exhibit A.
"The cf?i“nand mudkalso be accompanied by an assignment to the NCUA, in
=, 1O and%@nter}katisfactory to the NCUA, of the debtholder's rights,
“tigle, angd interedl in the NCUA-guaranteed debt and the transfer to the:
NAr\gf the debtholder's claim in any insolvency proceeding of
CORPORATE. A form of TCCULGP Assignment acceptable to the
NC[’JA 153 attached hereto as Exhibit B. This assignment must include the
iéﬁt ofthe NCUA to receive any and all distributions on the debt from the
procgeds of CORPORATE's liquidation estate. If the demand is submitted
\. by/an authorized Representative of all debtholders of a specific senior
“Wnsecured debt issuance that have appointed the Representative as such,
the proof of claim also must include evidence in form and content
satisfactory to the NCUA of: the Representative's financial and

organizational capacity to act as Representative; the Representative's




exclusive authority to act on behalf of each and every debtholder
appointing such Representative as such, when acting as such, as -
established by the terms of the applicable governing document; and the
authority to make the required assignment of each such debtholder's right,
title, and interest in the NCUA-guaranteed debt to the NCUA and to effect
the transfer to the NCUA of each such debtholder's claim in any
insolvency proceeding of CORPORATE (it beiffasacknowledged that the
certifications set forth in the form TCCULG Pemand and Proof of Claim
attached hereto as Exhibit A are acceptablgfevidénce in form and content
to the NCUA for this purpose). If any Holder“ef the NCUA-guaranteed
debt has received any distribution on th NCUA- gu anteed debt from the
estate prior to the NCUA's payme § Zr\%\\ z\muarantee the

w111 be ed by the amount

guaranteed amount payable by the/IN
the holder has received in thtyzstr ution. All dema{@s {0y payment

hereunder must be made W1t 90 days of the occurrence ef fhe Payment
Default upon which the ri%egmand based pon receipt.of a conforming

proof of claim in the forms/descrbed above i tnnely filed, the NCUA will
make payments of: (1) al ount respect to the Uncured Event
of Default, in accordanceav%t he t1m schedule set forth in subsection
5(b)(i) above, and (ii) all payments of\“n{‘lpal of and interest on the
qualifying seni fu sgcured debt obhgatlons};hat are due after such

Uncured Event of Defalilts acco\&'an{e/ ith the terms of such
obligations. \ V‘:’\ '

(A)  Any demand undg;)fcﬁls subsectigh must be made in writing and
directed to \the Bxecutive Director, National Credit Union

jf’ﬁ'dmiﬁtration

aﬂ\lére of the holde?}f the NCUA-guaranteed debt, or such
" holder's Sthonized Re esentative, to make demand for payment
{ wighin mnety (90)~days of the occurrence of a Payment Default
1 epnv he\a f({er of the NCUA-guaranteed debt of all further
N rlg ts and remedies with respect to its claim under the NCUA
%, GuaTagtee with respect to such debt of CORPORATE.

lexandria, Virginia.

,:ub‘ggératio : thny NCUA payment made under this section 5, the NCUA
will b subrogated of the rights of any debtholder against CORPORATE,

mcludlng 1 respect of any insolvency proceeding of CORPORATE, to the extent
of the payl?ent made by the NCUA pursuant to the NCUA Guarantee. As a
governm entlty, the NCUA will be entitled to the payout priority estabhshed in

12% & / 5(b)(4)

Relegse ay satisfaction. Timely payment by the NCUA to a debtholder or such
debtholder s Representative under subsection 5(b)(ii) above will constitute, to the
extent of payments made, satisfaction of all NCUA obligations under the
TCCULGP with respect to those payments to such debtholder or such
debtholder's Representative. Acceptance of any such timely payments will

(d)



©

constitute a release of any liability of the NCUA under the TCCULGP with
respect to those payments. CORPORATE agrees and acknowledges that it will be
indebted to the NCUA for any payments made under these provisions (including
amounts paid to another party in return for its assumption of a guaranteed debt
issuance) and CORPORATE will honor immediately a demand by the NCUA for
reimbursement therefore.  Beginning on the date of such demand for
reimbursement, CORPORATE shall pay interest to tRe\NNCUA on any unpaid
principal of or interest on such indebtedness, at an i?uelresyrate equal to 1% above
the non-default interest rate payable on the qualifying senior unsecured debt
obligation with respect to which the guarantee pgyments\were made, as calculated
in accordance with the documents governing/ such obligatijon. CORPORATE
shall reimburse NCUA for all reasonable, gpt-of pocket expenmsgs, disbursements
and advances incurred or made by it, jfieluding costs™wf 00\1}3“@1{0;1 or other
enforcement of CORPORATE's obligatfons fiereunder. Su h\ei(pen%s include
the reasonable compensation and e{pe sé, disbursements afx advances of
'NCUA's agents, counsel, accountam{ angd experﬁ{\Beginning on the date of any
payment on the guarantee, CORPORATE I?xéby Véiives any defenses it might
otherwise have to its paymen&gbliga fogs 4

under the senior unsecured debt

obligation, continuing until CORPORATE hasffully reimbursed NCUA for any
and all amounts due.
V

Final determination, rgview oﬁ“inal\d\e’;egmina Hgn. Amy determination made by
the NCUA under Sec{on 5¢b)(iii) as to “e%}n@{ of a demand for payment,
proof of claim or assignment~agreement Wil be a final administrative
determination subject or}l‘y to ] diii,@ review JFhe holder of NCUA-guaranteed
debt (or such debtholder's Repf%sentati;é) will have the right to seek judicial
review of theANCHAs final de{grmin%ﬁi{)n in the district court of the United States
where COQRPORATEY principal plase of business is located or in the United
States p‘fstrie@mrt for the Eas}ég D?trict of Virginia. Failure of the holder of
the :CUAi/g/uaranﬁeedldebt "ther geek such judicial review within sixty (60)
days of the date of thsénendering@ﬁt e final determination or to cure the relevant
deficiency by submsitting\‘a reviSed demand for payment, proof of claim or
assignmggt agreepient, as Mable, that complies with the requirements of
Section 5(1‘3:)@3) within the time period specified therein will deprive the holder of
the NCI‘.‘J»Q;\LKx anteed debt of all further rights and remedies with respect to its
clatm under %&UA Fuarantee with respect to such debt of CORPORATE.

Y

Rarticipation. (CORPQ‘ORATE will pay ‘the guarantee assessment as specified in

(a) Th@{ib;/matures on or before June 30, 2017; and
(b)

magraph Tabelow, for e&ery debt obligation guaranteed under the TCCULGP. CORPORATE's
election, to parbigipate cgvers qualifying unsecured debt obligations issued from October 16,
2008 up tovand inclﬂ@g AJ;;;@ 30,2010if:

- The CORPORATE identifies the debt as covered by the NCUA Guarantee.



Assessments.

(a) Assessment calculation and remittance. Beginning on October 16, 2008,
CORPORATE will pay the NCUA an assessment on the outstanding principal of
each guaranteed obligation. CORPORATE will provide a listing of guaranteed
debt issued by CORPORATE during the preceding month to the NCUA by the
third business day of each month. The NCUA widl\provide an invoice to
CORPORATE by the tenth business day of each c}nont ? For months ending
before July 1, 2009, the assessment fee will be galculated by multiplying the
dollar amount of the guaranteed debt obligation by 75 ha{;s, points, multiplied by
the number of days the issuance is outstandrr{g 1n the licable month, and
divided by 365. For months ending after Jul»{ 1, 2009 the %&wl be calculated
by multiplying the dollar amount of the g Sntedd debt ligation &gﬁ: number

of basis points specified in paragraph (b) below, multiplicdhby theNaumber of
days the issuance is outstanding in the applicable month, and &iyidéd by 365.
CORPORATE will wire fees to the/ NCI/A by ghe fafteenth business day of the
month, pursuant to invoice 1nstr1r<ﬁ{)ns

(b)  Assessment of fees after July 1, 200Sl The fees dssessed by the NCUA after July
%~ ebt, as follows

1, 2009 vary based on the original maturln of th
a. Maturity from W ygars, I%er ann

/-

b. Maturity over 2yearstps ~years, 15 bps i annum .
c. Maturity over 3 yeass to 4 N(GTS, 20 bps er annum;
d. Matunty overd years tQ5 years, 25 bps per annum;

€. Maturrty o% r5 ye s to 6 years,B0 bps per annum,;
f Maturrty o er G years 35 b S per annum.

(c) IncreaSed assessment for debz‘ exceedmg rhe guarantee limit or misusing debt
pmceedN CORPORATE issues qualifying debt represented as being
guaranteed bysthe NCWA that exceeds CORPORATE's authorized guaranteed
debtlimit aS\get f01¢h in aragraph 1, above, or CORPORATE uses the proceeds
of any“guaranteed a3 t to prepay another existing debt obligation that is not
NCUA guaranteed or the debt does not otherwise meet the requirements of this
Agreement%the I,\ICUA will perform its obligations under the guarantee, provided,
ewever, that ypon the occurrence of either event CORPORATE's assessment
ra%‘f@ al’ll 0 /tstandmg guaranteed debt will increase to twice the rate set forth in
S, ubparagrayh (b) above for purposes of the calculation in subparagraph (a) above
addition, CORPORATE may be subject to enforcement action by the
BOARBD! including civil money penalties under the Act.




8. Reporting to the NCUA.

(a) CORPORATE will provide a spreadsheet to the NCUA by the third business day
of each month listing all guarantees in effect at any time during the prior month.
The spreadsheet will disclose the name of the creditor, the type of transaction, the
dollar amount of the transaction, the date the debt was,issued, and the maturity
date of the debt. Additionally, CORPORATE will copf the, NCUA on all written
confirmations provided to creditors indicating thdt a Apecific transaction is

of Corporate Credit Unions via electronic gibmij#sion OCC Umail@ncua.gov.

All documents related to the o0 must be ade ilable to
CORPORATE's examiner upon request

(b) CORPORATE covenants and agreg i

qualifying senior unse
and covered by the NC

(a)ifitisin breach of any pi rol'“ is Ak , or (b) if it makes any false or m1slead1ng
statement or representaj Wecti nith the CORPORATE's pasticipation in the
TCCULGP, or makes a# ip?bad faith with the intent to influence the

actions of the NCUA, J ] g Coggorate Breach"), the NCUA may terminate
CORPORATE's pagticipdj e TGS LGP pUB uant to Section 10(a). Any such termination
of CORPORATE 'S\gartici inA SULGP would solely have prospective effect, and

neither such terminatiow currence of any Corporate Breach would in any event affect
the NCUA QGuasanigg wit

CORRORAAE's participation in the TCCULGP will solely have prospective
effect. Wie NCUA Guarantee will continue, until the debt is fully repaid, on any
of CORPORATE's debt guaranteed by the NCUA before the NCUA publishes the
notice of termination on NCUA's website.



(b) CORPORATE may not terminate its participation in the TCCULGP.

11.  Effect on earlier agreement. This Agreement controls and is intended to supersede and
replace in all respects the earlier TCCULGP Agreement dated June 30, 2009 signed by
CORPORATE and BOARD. Guarantees by NCUA of debt of CORPORATE previously issued
shall continue in full force and effect.

rights or interests of any third party beneficiary hereof y@l
granted its prior written consent thereto

partiesagree that the court making such
, duration or apphcablhty of the term or

i her by operation of law or otherwise, without the prior
( ported assignment without such consent shall be void.
\ce, this agreement shall be binding upon, inure to the benefit of
ief and their respective successors and assigns.



Agreed:

NATIONAL CREDIT UNION ADMINISTRATION -

BY: Date: I\

TITLE: Executive Director
Pursuant to delegated authority

Acknowledged and agreed to by:

NATIONAL CREDIT UNION ADMINISTRATIONABO
on behalf of the BOARD, the NCUA, the TC

BY:

TITLE:  Executive Director
Pursuant to delegated authority

Agreed:

U. S. CENTRAL FEDERAL CREDIT UNIO

BY Date:

James L.
TITLE: Preade & O

BY: Date:

1% -Agent for Qonsefvator
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EXHIBIT A

Form of
TCCULGP DEMAND AND PROOF OF CLAIM

[Date]

Executive Director

National Credit Union Administration
1775 Duke Street

Alexandria, VA 22314-3428

Attention:

The undersigned is the holder ("Holder") or a duly hor re]

[1nsert month, day and year] by and between U.S\ Cent e.,e 1 Credit Union ("U.S. Central
\(as amended from time to time,

Bement are guaranteed by
gmporary Corporate Credit

Principal:

Interest:

Special Instructions:

The undersigned hereby makes the following certifications, which certifications are true and
correct as of the date hereof:



1. The undersigned is either:
[]  the Holder; or

] the authorized Representative of all debtholders under the Agreement that
have appointed the Representative as such.

2. If the undersigned is the Holder, the undersigned furthg

(a) it hereby does make an assignment of eacht

Central (pursuant to and subject to tife teyy ent agreement
included herewith). Included h
form of assignment of the Holdgf"s m -guar teed debt

and includes the right of fie N 1 i - all such
distributions on the debt frgfn thg ofds Of

(b)  The undersigned hereby certifig
days of the occurrence of the Pay
based The failyme

Agreement that have app
further certifiestiat:

'form of a report of examination and is attached
« 1f the governing documents do not contain a financial

iPsguent, the undersigned or an affiliate thereof must be
@s that term is defined in 12 U.S.C. §18310(b)(1) if the
i a bank or 12 U.S. C §1790d or applicable NCUA

igiied is a [i.e. New York banking corporation] with authority to
gnce business and to exercise corporate trust powers, as evidenced

sgfched as Exhibit

©) it has the exclusive authority to act on behalf of each and every debt-
holder under the Agreement that has appointed it as the authorized
representative and has a fiduciary responsibility to act on behalf of each
such debt-holder to the extent contemplated by the Governing Document

A-2



(d)

(e)

and applicable law. The undersigned is expressly designated as the duly
authorized representative of such holders for purposes of making claims
and taking other permitted or required actions under the TCCULGP, as
evidenced in Section __ of the Agreement on page . The Agreement is
attached hereto in its entirety as Exhibit

it is expressly authorized to, and hereby does, make an assignment of each
right, title and interest in the NCUA-guarantegl dept to the NCUA and to
effect the transfer to the NCUA of each holder's #laims in any insolvency
proceeding of U.S. Central (pursuant to #nd st ject to the terms of the
assignment agreement included herewitl#). o

is provided in Section Also
included herewith is the executed g 351gnment of
each holder’s interest in the NCUj the right
of the NCUA to receive any ang e d bt from the

Payment Default upon whhel
authorized Representative to

Default.

(Tax Identification No.)

(Mailing Address)

(Telephone Number)

(Fax Number)
OR
REPRESENTATIVE

A-3



By:

Printed Name:

Title:

(Tax Identiﬁcatio?/.s

(Mailing é/\\
/)~ N
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EXHIBIT B

Form of
TCCULGP ASSIGNMENT

asentative of a holder or
sler the [insert title of
/ day and year] by and

The undersigned is the holder ("Holder") or a duly authorized rep
holders of outstanding qualifying senior unsecured debt obligatiopk

grized~Representative on behalf of all

/), hereby assigns to the NCUA, without

recourse, all of the AssigpflT's res ive rights, titlg and interest in and to: (a) the promissory
Wevidg “ wnder the Agreement (the "Note™); (b) the

Agreement pursuant i@ why [ ] d; af

executed by the Isghier 1¢ o/ obligation™gf the Issuer under the Note or the Agreement

(collectively, the ¢ y

The Assignor acknowlteg dgrees that this Assignment is subject to the Agreement and to
the followings

date of demand for a guarantee payment on the NCUA pursuant
CCULGP, but prior to the date of the NCUA’s first guarantee

Payfnent, notify the NCUA of the date and the amount of such Non-
WCUA Payment and shall apply such payment as payment made by the
Issuer, and not as a guarantee payment made by the NCUA under the
TCCULGP, and therefore, the amount of such payment shall be excluded
from this Assignment (provided that the Assignor's failure to timely notify



the NCUA of the Non-NCUA Payment shall not affect the Assignor's right
to retain such payment); and

(b) After the NCUA’s first guarantee payment under the Agreement, the
Assignor shall forward promptly to the NCUA such Non-NCUA Payment
in accordance with the payment instructions ppyided in writing by the

NCUA.

2 Acceptance by the Assignor of payment pursu TCCULGP for its own
account, or in the case of an Authorized Repre ntatlve 1 behalf of the holders
that have elected to be represented by thg/ A epresentative, shall
constitute a release by such Holder or holdg NCUA under

IN WITNESS WHEREOF, the Assignor has caueg this isfrumgnt to be executed and delivered
this dayof , 20




